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Paris la Défense, February 24, 2023

Governance

Compensation policies
Combined Shareholder’s Meeting dated February 23, 2023

Elior Group’s Annual General Meeting (hereafter “the AGM?”), that took place this Thursday 23
February 2023, at 9:00 a.m. at centre de conférence Verso, 52 rue de la Victoire, 75009 Paris
(France), has approved resolutions number 9 and 10 about the compensation policies.

More preciesly, the vote results are the following :

Approval of the compensation policy applicable
to the Chairman and CEO and/or any other | Resolution approved by
executive officer(s) of the Company as from | 99,64% of the voting rights
October 1, 2022~

Resolution 9

Approval of the compensation policy applicable
Resolution 10 to the directors (other than the Chairman and
CEO) as from October 1, 2022

Resolution  approved by
99,87% of the voting rights

The compensation policies, as described in pages 170 to 182 of the 2021/2022 Universal
Registration document filed on December 23,2022 with the Autorité des Marchés Financiers (AMF),
is also available below.

The Universal Registration Document is available to the public in accordance with the conditions
provided for in the applicable requlations and can be downloaded on Elior Group’s website
(www.eliorgroup.com > Investors > Regulated Information > Universal Registration Document) and
the AMF’s website (www.amf-france.org).

*It is reminded that Bernard Gault, Chairman and Chief Executive Officer, would lose his entitlement to the long-term
variable remuneration that would be allocated with respect to the 2022-2023 fiscal year as well as to the termination
benefit provided for respectively in sections 3.1.6.2.2 3. and 3.1.6.2.2 4. of the 2021-2022 universal registration
document in the event that he leaves his duties as Chairman and Chief Executive Officer following the approval of the
contribution by Derichebourg SA of its multi-services activities to the Company, announced on December 20, 2022, and
the subsequent appointment of Daniel Derichebourg as the Company's new Chairman and Chief Executive Officer.

About Elior Group

Founded in 1991, Elior Group has grown into one of the world's leading operators in contract catering and support services and has
become a benchmark player in the Business & Industry, Education, Health & Welfare and Leisure markets. With strong positions in five
countries, the Group generated €4.45 billion in revenue in fiscal 2022. Our 97,000 employees feed over 3 million people on a daily basis
in 20,250 restaurants on three continents and offer services on 2,400 sites in France. Innovation and social responsibility are at the core
of our business model. Elior Group has been a member of the United Nations Global Compact since 2004, reaching the GC Advanced Level
in2015.

For further information please visit our website at http://www.eliorgroup.com or follow us on Twitter (@ELior_Group)
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3.1.6 COMPENSATION POLICIES

3.L.6.1 Eev performance indicators mused
for calculating the compensation of the
Company's officers

Adusted EBITA: Eerurring operating profit reported
under IFRS, incloding share of profit of equity-accounted
investees, adjusted for share-based compensation (stock
options and performance shares pranted by Group
companies] and net amortization of intangible assets
recogmized on consobdation

The Group considers that this ndicator best reflects the
operatmy performance of its businesses as it inclades the
depreciation and amortization arising as a result of the
capex mherent to its business model. It is also the most
commonly used indicator in the industry and therefore
enables more meaningful companisons between the Group
and its peers.

Admsted EEITA margin: Adjusted EBITA as a percentage
of consolidated revenue.

Admsted EEITDA: EBITDA adjusted for share-based
compensation {(stock options and performance shares
granted by Group companies).

Organic growth in consolidated revenne: Growth in
consolidated revemnue expressed as a percentaze and
adjusted for the impact of (1) changes in sxchange rates,
using the calrulation method described in Chapter 4,
Section 4.2 of this Universal Registration Document, (i)
chanzes in accounting policies, and (id) changes in scope
of consolidation.

Net business development: The differemce betareen (i) the
sum of the astimated ammual revernae from clisnt contracts
with a term of over 12 months won during the fiscal year,
and (if) the sum of the revemue penerated on 2 12-month
basis from chent contracts lost during that same fiscal

year.

Operating free cash flow: The sum of the following items
s defmed elsewhere in this Universal Bepistration
Document and recordsad aither as individual line items or
as the sum of several individual lne ftems n the
consolidated cash flow statemant:

" EETTDA.

. Net capital expenditure (ie. amounts padd as
consideration for property, plant and equipment
and intangible assets used in operations less the
proceeds received from sales of these types of
assets)

. Change in net operating worldng capital.

. Other pon-recarrning income and sxpenses impactng
cash.
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L Other non-cash mowvements,

This indicator reflects cash generated by operations and
iz the indirator wused internally for the amrmal
performanece appraisals of the Group's managers.

Simplified operating cash flow: The sam of the following
iterns as defined elsewhere in this Universal Registration
Diocament and recorded either as individual line items or
as the sum of several individual line ftems im the
consolidated cash flow statement:

" EETTDA.

. Net capital expenditure {(i.e. amounts paid as
consideration for property, plant and egquipment
and intanpible assets used in operations less the
proceeds received from sales of these types of
assets)

DE0: Days Sales Outstanding, measuring the average
mumber of days that it takes to collect payment after a sale
has been made. At Eior, the D80 is calenlated according
to the count back method.

Adjusted earnings per share (or AEPFS): This indicator iz
caloulated based on net profit from contouing operations
attributable to owmers of the parent, adjusted to ecclude
{1} pom-recurring income and expences, (it} amortization of
intangible assets recopmized on comsolidatiom, (EE)
exceptional impairment of investments i and loans to
non-consclidated companies, and {iv) the impacts of gains
or losses om disposals of consclidated companies
claszified as held for sale. All of theze adjustments in @)
to (v are net of t@oc

Total Shareholder Return (or TIR): The toial return on
the Elior Group share for an investor for a given period,
corresponding to the gains that would be received on the
zale of the share and the dividends received.

Elior North America Valoe (or ENA Valuel: The vahae of
Blior North America (EMA) at the end of 2 given twelve-
month fizcal year, calculated as follows: (1) 8.5 tones ENA's
EEITDA for that fiseal year, less (if) ENA's net debt at the
given fiscal year-end. For the purposes of caloulating this
indicator, "ENA Value 2018° means the EMA Value at
September 30, 2018 and "ENA Valae 20227 means the ENA
Value at September 30, 2022

Compounded anmmal growth rate (or CAGR): The
compounded annual growth rate of the ENA Value, as
defined above, calmalated for the period from October 1,
2018 through October 1, 2022 using the following
formula:

(EMNA Vahae 202 2/ENA Vahue 2018)* - 1
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3.1.6.2 Compensation policies for the
Company's directors and officers to be
submitted for approval at the Febmmary 23,
2023 Annual General Meeting - ex anté sav
on pay

The durations of the terms of office of the Company's
directors and officers are set out in Chapter 3, Section
5.1.3 of this Umiversal Repistration Document.

The Board of Directors is responsible for determirming,
reviewing and implementng the compensation policies
for the Company's directors and officers, based on the
recommendations of the Nominations and Compensation
Committee. The Company's Chairman and CED does not
take part in the Board discussions or votes on matters
relating to his own compensation. The compensation
policies for the Company's directors and officers are in
the Company’'s best interests, contribute to its loogevity
and are in line with its overall business strategy as
described in Chapter 1, Sections 1.1, 1.2 and 1.6.2 of this
Universal Registration Document.

When determining these compensation policies, the
Nominations and Compensation Committes and the Board
of Directors also took imto account the pay and
employment conditions of the Company's employees
(particularly as part of the review of the pay equity ratios
disclosed in accordance with Article L. 22-10-8 of the
French Commercial Code).

In application of Article L. 22-10-8 of the French
Commercal Code, the compenszation policdes of the
Company’s directors and officers will be submitted faor
shareholder approval at the Annual General Meeting of
February 23, 2023, with separate resolatons put forward
for (i} the Chairman and CEQ, and (fH) the directors.

No components of compensation, of any kind, may be set,
allocated or paid by the Company, and no commitments
concerming compensation may be made by the Company
if they are oot in lne with the compensation policies
approved by the shareholders, or if no such policies have
been approved, with the existing compencsation packages
and for practices in place within the Company.

H there iz a change in povernance, the compensation
policies will ke applied to the Company’s directors and /or
officers following the chanpe subject to any necessary
adaptations. If the roles of Chairman of the Board of
Directors and Chief Executire Officer are separated, the
compensation policy applicable to the Chairman and CRED
will apply to the Chief Executve Officer and the
compensation policy for the chamrman will be that
applicable to the previous chairman (and described in
section 3.1.6.2.1 of the 2020/2021 UED). ¥ a Deputy Chief

eliorcroup (W

Time savored

Corporate Governance - AFR
Administrative and Management Bodies

Executive Officer is appointed, the compensation policy
applicable to the Chairman and CED will alzo apply to the
Deputy Chief Executive Officer, altbough a Deputy Chisf
Executive Officer can have an employment contract

The compensation policdes for the Company's officers
must be competitive, aligned with the Company’s overall
strategy, and structured im a way that promotes its
performance and competitivensss gver the mid- and long-
term.

Compliance

The compensation policies for the Company's officers are
determined by reference to the AFEP-MEDEF Code, which
recommends that compensation packages should be
comprehensive, comparable, oomsistent and
proportionate, that a balance should be achieved between
the various components of the compensation and that the
rales applied should be clearhy understandable.

Comprehensive and balanced compensation packages
All of the components of the compenszaticn packages of
the Company's officers are analyzed i 2 comprehensive
manner, in kne with the Company’s strategy.

Alipnmient of interests and transparency

While the officers’ compenzation packages are set taldng
into account the need for the Company to be able to
attract, motivate and retain the best t@lents, they also take
into consideration shareholders’ interests, particularly in
terms of ransparency and the Company's performanes.

Proportionality and comparability

Compensation amounts are set taldng into account the
responsibilities entrusted to each officer as well 25 market
practices. The performance targets used must be high
correspond to the Company's key growth factors and be
alirFned with its short- and long-term objectives.

3.1.6.2.1 Compensation policy for the
members of the Board of Directors to be
submitted for approval at the Febrnary 23,
2023 Annual General Meeting - ex anfe sav
on pay

At its mesting on November 22, 2022, having consulted
with the Nominations and Compensation Commitiee, the
Board of Directors decided that at the Anmual General
Meeting it would recommend keeping unchanped, at
€600,000, the mavimum total amount of directors’
remuneration to be divided betwesn the Eoard members
for their directorship duties. The apmual amount of
directors’ remuneration awarded to sach Eoard member
for their daties comprises the following components:
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*  For the chans of the Board commitiees who are 3.1.6.2.2 Compensation policy for the
independent  directors  am ammual - fwed  cpgieman gnd CEO to be submitted for

remureration for their role 2s committee chair, the . B
+ of which o t exoeed 15% of the agpregate approval at the Febrmary 23, 2023 Annmal

amount of their anpwal directors’ remuneration (reneral Meeting - ex ante say on pay

including both the v and fixed § asl. The Chairman and CBD's compensation package - which

is determined in a balaneed way and is consistent with the

' Vartable remune bazed oz actaal Company's sirategy - comprises three main components:

attendance at Board and committes mestings.

The =mployee representative directors receive directors’ 1. Apmual fived compenzation.
remuneraton for their directorship doties, set in
accordance with the same terms and conditions as the
other directors. They also hold permanent employment
coniracts with the Company or another Group entity,
whick include motice amd termimation terms and 3. Long-termm variable compensation based om the
conditions that comply with the applicable laws and Company's  interral  smd  sxtermal  fimameisl
pursuant to which they receive 3 salary. p:rf-u-m-anne and mon-financial  performamce,

measured over several years'.

2. Short-term wvariable compensation based om anmuaal
financial and non-finaneial performance criteria for
the fizcal year.

*Tha Chairman and CEC has andartakon that thronghont bis term
of offics ha will not hedge anv of thea parformance anits which
would be granted to him as loag-term variabls compensation.
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1. FIXED

2 SHORT-TERM VARIAELE
{ANNUAL)

1. LONG-TERM VARIABRLE
{MULTI-ANNUAL)

D o
(See Section 3.1.6.1 above for the definitions of the

key performance indicators)

To retain and

motivate the Set taking imto account, among other things, the
Chairmen amd Chairman and CEC's experience and market practices.
CED

Szt based on the Company's financial and non-
finanecial pricrities and objectives for the fiscal year.

To encourage

?ﬂm Cmantifiable criteria (which determine the majority of
= m‘w]:xl;m ins i Dhnéhsmﬂabu mmmm?:;
1 = recovery of margins in a nary

B iz havimg a margin impact, (ii) long-term liquidity

financial levels, and (i) net business development and a refurn.

{including CSE) to profitable growth.

performance

objectives Qualitative criteria, including CSR: structured fo take
into aceount initiatives put in place during the vear to
drive profitable and sustainable growth.

Anmusl awerd of performance units

Two componants:

1 Performance umits that vest subject to @ a
presence  condition and (@) performance
conditions based on exacting, relevant

To encourage performance criteria that enable the Company’'s

internal and internal financial performance and mnon-

external financial performance (CSE) to be measured

financial over a period of three years, by reference to:

performance

and non- + Adjusted earmings per share (AEPS);

financial » Improvement in CSE criteria such as the

performancs frequency rate of workplace accidents,

(including CSE) diversity and the Group’s carbon footprint.

over the long-

term, and

reward over- 2 Performance umits that vest subject to @) 2

performance presence condition and (i) performance
conditions based on Total Sharcholder Retumn
(TSE) that enable the Company’s share
performance to be measured owver a period of
three years compared with (a) a group of
companies operating in the same business
sectars as the Company (a "peer group”) and (b)
the Next 20 Index.

The components of the Chairman and CEO's

compensation package for fiscal 2022-2023 were
analvzed, examined, debated and set by the Nominations
and Compensation Committee and the Board of Directors
at their meetings held in November 2022 (November 21
and 22), in line with the compensation policy defined for
the Chairman and CEQ by the Board of Directors which
will be submitted for shareholder approval at the
Februarv 23, 2023 Annual General Meeting. These
components notably take into account the following:

*  The Chairman and CEQ’s level of responsibilities.

+  Market practices.

« The general economic context, the Group's
objectives, and its situation and challenges in the
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N/A 800,000 £

=  Targst amount: 100% »  Target amount: 800,000 €

=  Mavimuom amount: 130% =  Maximum amount: 1,330,000 €
= Target amount: 73% »  Target amount: 673,000 €

=  Maximum amount: 112.,3% =  Maxkimum amount: 1,012,500 €
»  Target amount: 23% »  Target amount: 223 000 €

»  Maxdmoem amount: 37,3% . Maimum amgunt: 337 300 €

1. Target face value: 142 %
Maxdmum face value: 183 %

The number of performance units
that wvest varies between 0% and
100% of the maxdimum number of

1. Target face value: 1,230,000 €
Mardmum face value: 1,664,000 €

performance units initially
gwarded depending on the
achievemnent of future

performance criteria.

2. Target face value: 36 %

Mad face value: 46 % 2. Target face value: 320,000 €

Maximum face value: 416,000 €

The number of performance units
that vest varies between 0% and
100% of the maxdmum mumber of

performance units imitially
gwarded depending on the
achievement of future

performance criteria.

cuwrrent economic crisis marked by high inflation
which is impacting margins.

The Board took care to verify that the structure of the
Chairman and CEQ’s compensation package and its
components and amounts reflect the best interests of the
Company and its shareholders, as well as market practices
and the performance levels expected from him.

In particular, the Board verified that the proposed
compensation structure is appropriate in view of (i) the
Company's operations, as well as the Group's short- and
mid-term objectives, its economic and competitive
environment, and developments in its strategy, and (ii)
French and international market practices. It was also
careful to ensure that the performance criteria used to
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calculate the varabls portion of the Chairman and CECFs
compensation reflect the Group's operating and finaneial
performance objectives.

Im 2021, in view of the fact that the Group’s operations
were still being affected by the Covid crisis, the Board fielt
it mecessary to retain a degree of latitude in zpplyving the
CED's varizshle compensation policy, provided that thers
was 2 clear framework for such latitede and that it had to
be used reasomably. As the Covid situation is stll
uncertain and the Group's activities could once agzin be
severely impacted by further decisions taken both by
governments and businesses (large-scale use of remote
workdng, school closures ete), the Mominations and
Compensation Committes and the Board of Directors felt
it mecessary to retain this same degree of latimde for
applying the Chairman and CECFs varizble compensation
policy for 2022-2023. Consequently, the Board decided to
retain the discretionary power it has in terms of applying
this variable compensation policy.

As a reminder, the Board's discretionary powsr - which
corresponds to an ad hoc adjustment clause - is as
follows:

In accordance with the conditions set out below, the
Board of Directors haz a discretiopnary power
concerming the application of the Chairman and
CECFs varable compensation policy i order to
ensure that this compensaton accurately reflacts the
Group’s performance.  Conseguently, if aoy
exceptional events of ciroumstances oomur (such a
resurgence of the Covid pandemic) which have a
sipnificant impact on the achisvement levels of the
performance criteria underlying the Chairman and
CECFs varizble compensation, the Board of Directors
may decide, on the Mominations and Compensation
Commnittee's recommendation, to use this
discretionary power provided that it confinues to
respect the principles set in the compensation policy
and gives the shareholders a clear, preciss and full
explanation for its decision. This discretionary power
would affect the Chairman and CEC's anoual and/or
lomg-term variable compensation and could be used
to adjust for the conssquences of exceptional events
or circumstances. The adjustments could consist of
amending changing, or replacing (buot not eliminating
without replacing) quantifiable performance criteria
or objectives. Any such adjustments would have to be
decided by the Board of Directors before the end of
the measurement pericd for the performance criteria
or objectives applicable to the compensation
components concerned, and the aim or effect of the
adjustments must not be to increase the mandmurm
amounts of said compensation components. If the
use of this discretionary power results in the amount
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of the Chairman and CECX¥s variable compensztion
exceeding the originally calculated amount, the new
amount may not excesd 0% of the target varizble
compensation concerned.

To date, the Board of Directors has not used this

1. Annual fived compensation

Af its meeting on Movember 22 2022, having consulted
the Nominations and Compensation Committes, the Board
of Directors set the Chaimman and CEC's anmmal fiwed
compensation at a gross amount of £%00,000 for fscal
2022-2023, an amount that has remasined unchanged for
seven fiscal years.

2. Short-term variable compansation (anmnal

The Board of Directors set the target amount of the
Chairman and CED's short-term variable compensation at
100% of his fived compentation (with 30% based om
quantifizble criteria and 20% on qualitative criteria). The
amount of this variable compensation may represent
between 0% and 130% of his fived compensation
depending on the extent to which the applicable
quantifisble and gualitative performance criteria are
achieved

For 2022-2023, the Nominations and Compensation
Committes and the Board of Directors decided to returmn
to 3 short-term variable compensation stucture entrely
based on performance objectives measured over am
anmual period.

In addition, in view of the Group’s goals and priorities
focuzed om recovering its margins, based oo the
recommendation of the Nominations and Compensation
Committes, the Board decided fo introduce a performance
criterion directly related to the level of adjusted EEITA
margin [t maintzined the nst tusiness devel opment and
D50 criteriz;, which are partieularly relevant for
stimulating profitable organic growth and cash fow
performance.

The tables below show the principles for caloulating the
Chaitman and CED's short-term wvarizhle compensation
for fiscal 2022-202 3 including the applicable performance
criteria and their weightings (the trigger threcholds for the
performance criteria related to this short-term variable
compensation are not discosed for confidendality
TEES0IS).

]_ ?—1 = ELIOR GROUP = REGISTRATION DOCUMENT
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Performance criteria applicable to the Chairman and CEO's annual variable compensation and reasons for applving
the criteria®

Tvpe of o . o
Performance criteria Reasons for applying the criteria

Adjusted EBITA margin, assessed
on an annual basis.
Days Sales Outstanding (DSO),

When determining the conditions for the Chairman and CEO's
variable compensation, in view of the current highly inflationary
economic context which is impacting the Group's margins, the
Nominations and Compensation Committee considered that

Quantifiable assessed on an annual basis adjusted EBITA margin and DSO are still important criteria for
Net business development, 2022-2023 and are particularly appropriate for ensuring an
assessed on an annual basis improvement in the Group’s operating profitability, maintaining

its long-term liquidity and enabling it to deleverage.
Improvement in the “accident The Nominations and Compensation Committee considerad that
frequency rate” CSRE indicator for because the Group's business principally relies on its human
2022-2023, audited on the basis capital (it currently has some 97,000 emplovees), preventing
of the annual CSE report workplace accidents is a priority and key area for value creation.

The Nominations and Compensation Committee considered that
Increase in 2022-2023 of the developing diversity, and particularly gender diversity, is an
proportion of women on the indispensable objective for continuing to improve the Group's

Oualitati Leaders Committee appeal and retaining employees, clients, investors and partners

ualitative

Carbon Disclosure Project (CDP)
score

and, more generally, for driving the Group’s performance.
Agriculture accounts for a quarter of the world's greenhouse gas
emissions. The Nominations and Compensation Committee felt
that (i) as a major contract catering player, Elior has a
responsibility to reduce its greenhouse gas emissions, and (ii) the
risks and opportunities arising from climate change must be
taken into account for the Group to ensure its longevity.

The CDP score is a measure of a company’s environmental
strategy, both in terms of reducing emissions and adapting to
climate change.

# See Section 3.1.6.1 above for the definitions of the keyv performance indicators.

Short-term variable compensation (annual) -

Performance criteria’, weightings and objectives*

Type nf

Adjusted EBITA margin ?ﬂsnife;:aﬂti;eng 82.5%
Ouantifiable
criteria: As a % of fixed
% of variahle Dso compensation 0% 10% 15.0%
compensation
(75% of fixed .
compensation) Net business development, ﬁ;;iﬂ;:g{fg 0% 10% 15.0%

* These criteria are aligned with those applicable to the long-term variable compensation of non-director executives under the
performance share plans of which they are beneficiaries (see Section 3.1.7.4.7).
* Actual performance between the Min and Target and Target and Maxc levels will result in pavout amounts determined by linear

interpolation.
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Total for quantifiable criteria 0% 75% 112.5%

Improvement in the
“accident frequency rate”

o CSR indicator for 2022-2023, |~ A% 2% of fixed 0% 833% 12.5%

Qualitative audited on the basis of the P

criteria: annual CSE report

4 of variable

compensation Increase in 2022-2023 of the

(25% of fixed proportion of women on the ‘3;;%‘3;{;2?:3 0% 8.33% 12.5%

compensation) Leaders Committee D
Carbon Disclosure Project As a % of fixed o
(CDP) score compensation 0% 8.33% 12.5%
Total for gqualitative criteria 0% 25% 37.5%

Total for quantifiable and qualitative criteria? 0% 1008 130%

* See Section 3.1.6.1 above for the definitions of the key performance indicators.

* The target amount of this criterion is alipned with the Company's annual cbjectives.
* Performance levels for different criteria cannot be offset between each other for the purpose of the overall assessment.
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3. Long-term multi-annual variable compensation

The Chairman and CEQ’s long-term multi-annual variable
compensation consists of two components:

- Performance units based on measurement of the
Company's internal financial performance (adjusted
earnings per share, or “AFEPS") and non-financial
performance (CSR) (the “Intermal Performance
Units”)

- Performance units based on measurement of the
Company's extermal financial performance in
comparison with its peers, by reference to Total
Shareholder Return (TSR) (the “External Performance
Units”).

The proposal of total long-term variable compensation to
be awarded to the Chairman and CEQ for 2022-2023
represents a maximum aggregate face-value amount of
€208 million.

The final allocation of the performance units making up
this long-term wvariable compensation would take place
following the favorable vote of the General Meeting of
February 23, 2023.

3.1. Internal Performance Units

The Chairman and CEQ's long-term variable compensation
for 2022-2023 based on the Company's internal
performance consists of the award of performance units
representing a cash amount of €166 million (maximum
face value), i.e. 185% of his anmual fived compensation

The maximum number of Internal Performance Units
corresponding to €1.66 million in long-term variable
compensation (face value) will be set by the Board of
Directors based on the weighted average of the prices
quoted for the Elior Group share over the 20 trading days
following November 23, 2022 - the publication date of the
Group’'s annual results for fiscal 2021-2022 - by applving
the following formula:

. €1.66 million (maximum face value) divided by the
weighted average of the prices quoted for the Elior
Group share over the 20 trading days following
November 23, 2022.

The vesting of the Internal Performance Units will be
contingent on the Company’s performance in terms of
AFEPS growth and corporate social responsibility ("CSR”).

If the target levels are achieved for (i) AEPS growth and (ii)
the CSR criteria performance, the face value of the Internal
Performance Units will be €1,280,000.
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i Principle

The Chairman and CEOQ’s Internal Performance Units
would vest after a period (the "Vesting Period”) ending on
September 30, 2025, provided that he is still Elior Group's
Chairman and CEQ at that date.

The number of Internal Performance Units that vest will
depend onc

» The level of growth in AEPS during the Vesting Period
(fiscal vears ending on September 30, 2023, 2024 and
2015) (62.5% weighting).

+ The improvement in the following three CSE criteria,
audited on the basis of the annual CSR report (the
“CSR Criteria” (37.5% weighting):

- the accident frequency rate (12.5% weighting (1/3
of 37.3%));

- the proportion of women on the Leaders
Committee (12.5% weighting (1/3 of 37.3%)); and

- the Group’s carbon footprint (12.5% weighting (1,/3
of 37.5%)).

The objectives related to AEPS growth and the CSR
Criteria, as well as the number of Internal Performance
Units that vest at the end of the Vesting Period based on
the level of performance achieved for each of the
performance criteria (AEPS growth and the CSR Criteria)
are set out in the table below, it being specified that:

. Below the threshold level, none of the Internal
Performance Units subject to the criterion concerned
will vest.

. Between each marker (threshold, target and
maximum levels), the number of Internal
Performance Units that vest will be determined by
linear interpolation.

. The number of Internal Performance Units that vest
is capped at 130% of the number of Internal
Performance Units that can vest if the target level is
achieved.

The total number of vested Internal Performance Units
will equal the sum of the Intermal Performance Units that
vest based on each of the performance criteria, and may
not exceed 130% of the number of Internal Performance
Units that can vest if the target performance level is
achieved.

AEPS growth and the performance levels for the CSR
Criteria will be calculated based on the performances
achieved for the fiscal years 2022-2023, 2023-2024 and
2024-2025.
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ii. Performance objectives and number of vested Intermal Performance Units

The number of Internal Performance Units that vest at the end of the Vesting Period (September 30, 2023) will be
determined in accordance with the conditions described above and set out in the table below, based on the performance
levels achieved for each of the performance criteria.

criterion (%)

Performance levels

Target 0% 19 €0
Threshold = Not disclosed for reasons of 100% 625% £800,000
AFPS* G2.5% confidentiality.
IMax 130% 8125% £1,040,000
Threshold: 11.5% improvement in the accident -
50% 6.23% £80,000
CSR L: frequency rate ? :
Health and . ; . : ;
safety (Accident 12.5% I'l::frﬁget. 14.3% improvement in the accident frequency 100% 125% £160,000
frequency ratef
Max: 19.6% improvement in the accident frequency rate 130% 16.25% €208,000
Threshold: 4_5%im_::rease in the proportion of women on 0% £.25% £80,000
CSR 2 the Leaders Committee
Proportion of Target: 15.0% increase in the ion of women on -
women on the 125% | gasen o eease In the proportion 100% 12.5% £160,000
Leaders
Conumittee . ; " .
Max: 28.9% mc!'ea&amﬂ:lepmporuon of women on the 130% 16.25% £208,000
Leaders Committes
Threshold: B- score 50% 6.25% £80,000
C5R 3:
Carbon 12.5% Target: B score 100% 125% £180,000
footprint®
Max A score 130% 16.25% €208,000
Total - threshold level -
(Total no. of Internal PUs - % vs. target level - and € face value) 18.75% €240,000
Total — target level o0
(Total no. of Internal PUs - % vs. target level - and € face value) L €1,280,
Total - threshold level
(Total no. of Internal FUs - % vs. target level - and £ face value) 130% €1,664
ifi. Vesting Period and presence condition number of vested Internmal Performance Units by the

weighted average of the prices gquoted for the Elior Group
share over the 20 trading days following the publication
of the annual financial statements for the vear ending
September 30, 2025.

At the end of the Vesting Period (September 30, 2023), the
Intermal Performance Units that vest based on the
performance levels achieved for AEPS growth and the CSR
Criteria will be converted into cash by multiplving the

* Level of AEPS growth pre-defined and set by the Board of Directors, based on the recommendation of the Nominations and Compensation
Comrmittes.

* Frequency of accidents with lost time (at least one day) suffered by Group emplovees per million hours worked.

* Scoring system used by the Carbon Disclosure Project (CDP), an independent not-for-profit organizarion whose mission is to assess the
environmental impacts of companies by su:mng their environmental performance from D- to A It is reminded that the CDP scoring
methodology and the assessment of companies’ environmental efforts and performance are changing and getting stronger every vear in
line with changes in environmental awareness, regulations and pledges (made at national and global levels). The scoring methodology is
therefore evolving in nature and is aimed at inciting companies to make continuous improvements in factoring climate issues into their
business. This means that every yvear a large number of companies see their scores go down on a year-on-year basis.
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At the end of the Vesting Period for the Internal
Performance Units (September 30, 2025):

« The Company will pay the Chairman and CEOQ the
amount of his long-term variable compensation
corresponding to the Internal Performance Units
definitively awarded (i) provided he is still Elior
Group's Chairman and CEQ at the end of the Vesting
Period (September 30, 2023), and (ii) subject to the
applicable laws and regulations.

« If the Chairman and CEQ does not own a number of
Elior Group shares whose value represents at least six
times his amnual fived compensation, he will be
required to acquire a numhber of Elior Group shares
representing an amount equivalent to 30% of the net-
of-tax amount he receives for his Internal
Performance Units. He must then hold these shares
for the duration of his term as Chairman and CEQ

3.2. External Performance Units

The Chairman and CEQ's long-term variable compensation
for 2022-2023 based on the Company's external
performance consists of the award of performance units
representing a cash amount of €042 million (maxdmum
face value), i.e. 46% of his annual fixed compensation.

The masxdmum number of External Performance Units
corresponding to €0.42 million in long-term variable
compensation (face value) will be set by the Board of
Directors based on the weighted average of the prices
guoted for the Elior Group share over the 20 trading days
following November 23, 2022 - the publication date of the
Group’'s annual results for fiscal 2021-2022 - by applying
the following formula:

. €0.42 million (maximum face value) divided by the
weighted average of the prices quoted for the Elior
Group share over the 20 trading days following
November 23, 2022.

The vesting of the External Performance Conditions will
be contingent on the Company's financial performance
(TSR) compared with its peers and the Next 20 index.

If the target levels are achieved for TSR performance, the
face value of the External Performance Units will be
€320,000.

i)  Principle

The Chairman and CEQ's External Performance Units
would vest after a period expiring on December 31, 2025

* The Peer Group comprises Aramark, Compass, IS5 and Sodexo.
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(the “"Vesting Period”), provided that he is stll Elior
Group's Chairman and CEOQ at that date.

The number of External Performance Units that vest will
depend on:

« Elior Group's relative share performance, measured by
reference to its total shareholder return (TSR) over the
Vesting Period as compared with:

- the TSE, calculated over the Vesting Period, of a
group of companies operating in the same
business sectors as Elior, including Elior itself (the
“Peer Group”)! (50% weighting); and

- the TSR, calculated over the Vesting Period, of the
Next 20 index (the “Index”) (50% weighting).

The objectives related to the TSR criteria as well as the
number of External Performance Units that vest at the end
of the Vesting Period based on the level of performance
achieved for the TSR criteria are set out in the table below,
it being specified that:

. Below the threshold level, none of the External
Performance Units subject to the criterion concerned

will vest.

. Between each marker (threshold, target and
maximum levels), the number of External
Performance Units that vest will be determined by
linear interpolation.

. The number of External Performance Units that vest
is capped at 130% of the number of External
Performance Units that can vest if the target level is
achieved.

. The maximum number of External Performance
Units can only vest if the maximum number of
Internal Performance Units vest based on the AEPS
growth criterion.

The total number of vested External Performance Units
will equal the sum of the External Performance Units that
vest based on each of the TSR performance criteria, and
may not exceed 130% of the number of External
Performance Units that can vest if the target performance
level is achieved.

The calculation of TSR performance will be based on the
performance achieved over the three-yvear period ending
on December 31, 2025.
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ii) Performance objectives and mumber of vested
External Performance Units

The number of External Performance Units that vest at the
end of the Vesting Period (December 31, 2025) will be
determined in accordance with the conditions described
above and set out im the table below, based on the
performance levels achieved for each of the performance
criteria.

Weighting Performance
per

performance
criterion (%)

Performance levels

Threshold: Elior TSR = 100% Index TSR 506 50% €£60,000
Index TSR 0% Target: Elior TSR = 120% Index TSR 100% 100% £160,000
Max: Elior TSR = 120% Index TSR and max AFPS

h achieved 130% 130% £208,000

Threshold: Elior TSR = 100% Peer Group median TSR 508 0% €80,000

Peer Group TSR 105 Target: Elior TSR = 120% Peer Group median TSR 100% 100% £160,000
Macc: Elior TSR = 120% Peer Group median TSR and

AFPS T achieved 130% 130% £208,000

Total - threshold level

(Total no. of External FUs - % vs. target level - and £€ face value) 0% €160,000
Total - target level

(Total no. of External FUs - % vs. target level - and £ face value) 100% €320,000
Total - maxdnmm level 130% €416,000

(Total no. of External PUs - % vs. target level - and € face value)

* If Elior Group’s TSR is negative, irrespective of Elior Group's TSR
positioning compared with the Peer Group or the Index, mo
External Performance Units will vest.
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iii) Vesting Period and presence condition

At the end of the Vesting Period (December 31, 20253), the
External Performance Units that vest based on the TSR
performance levels achieved will be converted into cash
by multiplying the number of vested External Performance
Units by the weighted average of the prices quoted for the
Elior Group share over the 20 trading days following the
publication of the annual financial statements for the vear
ending September 30, 2023.

At the end of the Vesting Period for the External
Performance Units (December 31, 20235):

« The Company will pav the Chairman and CEQ the
amount of his long-term variable compensation
corresponding to the External Performance Units
definitively awarded (i) provided he is still Elior
Group’s Chairman and CEO at the end of the Vesting
Period (December 31, 2023), and (ii) subject to the
applicable laws and regulations.

« If the Chairman and CEQ does not own a number of
Elior Group shares whose value represents at least six
times his annual fixed compensation, he will be
required to acquire a number of Elior Group shares
representing an amount equivalent to 50% of the net-
of-tax amount he receives for his External
Performance Units. He must then hold these shares
for the duration of his term as Chairman and CEQ.

4. Other components of compensation

Directors’ remuneration

The compensation awarded to the Chairman and
Chief Executive Officer for his directorship duties will be
allocated in accordance with the rules applicable to all
directors (see Section 3.1.6.2.2 above concerning the
compensation policy applicable to members of the Board
of Directors).

Exceptional compensation

None

Termination benefit

If the Company decides to remove the Chairman and CEQ
from office for any reason other than gross negligence or
serious misconduct committed in comnmection with his
duties within Elior Group, he may be entitled to a
termination benefit as an indemnity for any prejudice he
may suffer as a result of being removed from office. The
amount of the termination benefit will equal either (i) 12
months’ compensation, or (ii) 24 months’ compensation if
the Chairman and CEOQ's non-compete covenant is not
implemented. The applicable amount will be calculated on
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the basis of the Chairman and CEOQ’'s average gross
monthly compensation (fived and variable, excluding any
long-term variable compensation) received for the 12
months preceding the date on which he is removed from
office by the Board of Directors.

The termination bensfit would not be pavable if the
Chairman and CEQ is removed from office for gross
negligence or serious misconduct, which include, but are
not limited to, the following tvpes of behavior:

+ Inappropriate behavior for an executive (criticizing
the Company and/or its management bodies in front
of external parties, etc.).

+«  Repeated failure to take into consideration decisions
made by the Board of Directors and/or behavior that
is contrary to such decisions.

+ Repeated communication errors that seriously and
adversely affect the Company’'s image and/or value
(impact on share price).

The benefit would only be payable, in full or in part, if the
average (A) of the Chairman and CEQ’'s annual variable
compensation for the three vears preceding his removal
from office represents at least 80% of the corresponding
target annual compensation. If this condition is met, the
Chairman and CEQ would be entitled to:

s« 20% of the total amount of the termination benefit if
A is equal to 80%.

«  100% of the total amount of the termination benefit
if A equals or exceeds 100%.

+«  Between 20% and 100% of the total amount of the
benefit if A is between 80% and 100%, determined by
linear interpolation using the following formula:
20 + [(100-20) x X], where X =(A-30) / (100-30).

This performance condition would be assessed over a
period of three fiscal vears, with the first applicable
period commencing on October 1, 2021, which was the
start of the first fiscal year following Bermard Gault's
appointment as Chief Executive Officer.

The Chairman and CEC would not be entitled to the
termination benefit if he resigns from his position.

Non-compete covenant

If the Chairman and CEQ ceases his duties with the
Company for any reason, he will be subject to a non-
compete obligation with respect to Elior Group for a
period of two vears as from the date his duties cease. The
main reason for this non-compete covenant is the
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strategic information to which he has access in his
position as Chairman and CEQ.

Pursuant to the non-compete covenant, for the two-yvear
period following the date his duties with the Company
cease, the Chairman and CEO will be prohibited from:

+« Carrving out anv duties for a commercial catering
company and/or contract catering company (as an
employee, officer, consultant, shareholder or other)
that are similar to or compete with the duties he
performed as the Company's Chairman and CEO or
Chief Executive Officer, or Chairman, or in another
Company officer’s position. However, this obligation
has been narrowed to a prohibition on working with:

- the Elior group’s four direct competitors, ie.
Aramark, Compass, ISS and Sodexo; and

- any other large company that is a competitor of
the Elior group and has contract catering
operations in France and/or the five other
countries in which the Group is present, ie.
Spain, the United Kingdom, Italy, Portugal and
the United States.

+  Directly or indirectly soliciting emplovees or officers
away from the Group; and,/or

+  Having any financial or other interests, either directly
or indirectly, in any of the above companies.

As consideration for his non-compete covenant, the
Chairman and CEQ will be eligible for a monthly
indemmnity equal to 30% (or 100% if he does not receive a
termination benefit) of his gross monthly fived and
variable compensation (excluding any long-term variable
compensation) calculated based on his average monthly
gross fixed and variable compensation (excluding any
long-term variable compensation) received for the 12
months preceding the date on which he ceases his duties
as Chairman and CEQ. This indemnity would be payable
from the date his duties as Chairman and CEC cease until
the end of the period of validity of his non-compete
covenant.

Irrespective of how the Chairman and CEQ's duties cease
(i.e. if he resigns or is removed from office), the Board of
Directors mav decide to exempt him from this non-
compete covenant. In such a case, the Board must notify
him of the exemption within the month following the date
on which he ceases his duties and the Company would not
be required to pav him the above-mentioned non-compete
indemmnity.

No non-compete indemnity would be payable if the
Chairman and CEO leaves the Group due to retirement, or
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in any event if he is over the age of 65, except in specific
cases recommended by the Nominations and
Compensation Committee and approved by the Board of
Directors.

Emplovinent contract

In compliance with the AFEP-MEDEF Code, the Chairman
and CEQ does not have an employment contract with the
Company or any other Group entity.

Benefits in kind
The Chairman and CEQ has the use of a company car, as
is Group practice for persons with the responsibilities of

Chairman and CEOQ.

Welfare and pension plans

The Chairman and CEO is eligible for the welfare and
pension plans put in place within Elior Group for
Company officers. He is not eligible for any
supplementary pension plan.

Bonuses and indemnities for taking up office

The Chairman and CEO is not eligible for any tvpe of
bonus or indemnity for taking up office.

Rk

At the February 23, 2023 Annual General Meeting, the
shareholders will be asked to approve the compensation
policy for the Chairman and CEO.

Subsequently, at the 2024 Annual General Meeting, the
shareholders will be asked to approve the components of
the compensation paid during or awarded for 2022-2023
to the Chairman and CEQ. The payment of his fixed
compensation for that fiscal vear is not contingent on a
favorable shareholder vote but the payment of his variable
compensation and any exceptional compensation is.
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